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In the year two thousand and sixteen, on the thirteenth of December. 

Before MaTtre Jean-Joseph WAGNER, notary residing in Sanem, 
Grand Duchy of Luxembourg. 

There appeared the following: 

- Mr. Jacek Wolak, lawyer and tax advisor, born in Nowy Targ (Po- 
land), on 26 November 1974, with professional address at 70 rue Baudouin, L- 
1218 Luxembourg, 

here represented by Mrs Nadia WEYRICH, with professional address 
at Belvaux, by virtue of a proxy, hereto annexed. 

Such appearing party, acting in his hereabove stated capacities, has 
required the officiating notary to enact the deed of incorporation of a private lim- 
ited company ( societe a responsabilite limitee) which he declares organized and 
the articles of incorporation of which shall be as follows: 

A. Purpose - Duration - Name - Registered office 

Art. 1. There hereby exist a company in the form of a private limited 
company (societe a responsabilite limitee or S.a r.l.) which shall be governed by 
the law of 10 August 1915 concerning commercial companies, as amended, as 
well as by the present articles of incorporation under the name of “TLS Wolak 
Luxembourg S.a r.l." (hereinafter the «Company»). 

Art. 2. The purpose of the Company is tax, accounting and business 
advisory as well as an activity related to holding of the directorship mandates in 
the companies and institutions with broadly defined activities. The Company may 
also provide corporate secretarial services as well as accounting assistance to 
companies and institutions. 

The Company may also acquire, hold and dispose, in any form, by any 
means, whether directly or indirectly, participations, rights and interests in, and 
obligations of, Luxembourg and foreign companies, and may act as general part- 
ner of, and take general partner interests in, any limited partnership in the Grand 
Duchy of Luxembourg. 
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Nevertheless, the company will not carry out, in any case, activities 
which fall in the scope of Financial Sector Professionals ('PSF') or which come 
under the supervision of the Commission de Surveillance du Secteur Financier. 

The Company may carry out any activities deemed useful for the ac- 
complishment of its object. 

Art. 3. The Company is incorporated for an unlimited period of time. 

Art. 4. The registered office of the Company is established in Luxem- 
bourg-City, Grand Duchy of Luxembourg. 

Branches, subsidiaries or other offices may be established either in the 
Grand Duchy of Luxembourg or abroad by a decision of the board of managers. 
Within the same municipality, the registered office may be transferred through 
simple resolution of the board of managers. 

In the event that the board of managers determines that extraordinary 
political or military events have occurred or are imminent which would interfere 
with the normal activities of the Company at its registered office or with the ease 
of communication between such office and persons abroad, the registered office 
may be temporarily transferred abroad until the complete cessation of these ab- 
normal circumstances; such provisional measures shall have no effect on the na- 
tionality of the Company which, notwithstanding such temporary transfer, shall 
remain a Luxembourg corporation. 

B. Share capital - Shares 

Art. 5. The Company's share capital is set at twelve thousand five 
hundred euro (EUR 12,500.-) represented by twelve thousand five hundred 
(12,500) shares with a par value of one euro (EUR 1.-) each. 

Each share is entitled to one vote at ordinary and extraordinary general 

meetings. 

Art. 6. The share capital may be modified at any time by approval of a 
majority of partners representing at least three quarters of the share capital. 

Art. 7. The Company will recognize only one holder per share. The 
joint co-owners shall appoint a single representative who shall represent them 
towards the Company. 

Art. 8. The Company's shares are freely transferable among partners. 
Inter vivos, they may only be transferred to new partners subject to the approval 
of such transfer given by the other partners in a general meeting, at a majority of 
three quarters of the share capital. 

In the event of death, the shares of the deceased partner may only be 
transferred to new partners subject to the approval of such transfer given by the 
other partners in a general meeting, at a majority of three quarters of the share 
capital. Such approval is, however, not required if the shares are transferred ei- 
ther to parents, descendants or the surviving spouse. 

Art. 9. The death, suspension of civil rights, bankruptcy or insolvency 
of one of the partners will not cause the dissolution of the Company. 

Art. 10. Neither creditors, nor assigns, nor heirs may for any reason af- 
fix seals on assets or documents of the Company. 

C. Management 

Art. 11. The Company is managed by one or more managers who 
need not be shareholders. The manager(s) will be appointed and removed from 
office by a simple majority decision of the general meeting of shareholders, which 
determines its (their) powers and the term of its (their) mandates. If no term is in- 
dicated the manager(s) is (are) appointed for an undetermined period. The man- 


Page 2 



ager(s) may be re-elected but its (their) appointment may also be revoked with or 
without a cause (ad nutum) at any time. 

Art. 12. In case of plurality of managers any manager may participate 
in any meeting of the board of managers by conference call or by other similar 
means of communication allowing all the persons taking part in the meeting to 
hear one another and to communicate with one another. 

A meeting may also be held by conference call only. The participation 
in, or the holding of, a meeting by these means is equivalent to a participation in 
person at such meeting or the holding of a meeting in person. Managers may be 
represented at meetings of the board by another manager without limitation as to 
the number of proxies which a manager may accept and vote. 

Written notice of any meeting of the board of managers must be given 
to the managers twenty-four (24) hours at least in advance of the date scheduled 
for the meeting, except in case of emergency, in which case the nature and the 
motives of the emergency shall be mentioned in the notice. This notice may be 
omitted in case of assent of each manager in writing, by cable, telegram, telex, 
email or facsimile, or any other similar means of communication. A special con- 
vening notice will not be required for a board meeting to be held at a time and lo- 
cation determined in a prior resolution adopted by the board of managers. 

The board of managers can deliberate or act validly only if at least an 
absolute majority of the managers is present or represented. 

Decisions of the board of managers are validly taken by the approval of 
the absolute majority of the managers of the Company present or represented. 

The board of managers may also, unanimously, pass resolutions on 
one or several similar documents by circular means when expressing its approval 
in writing, by cable or facsimile or any other similar means of communication. The 
entirety will form the circular documents duly executed giving evidence of the 
resolution. Managers' resolutions, including circular resolutions, may be conclu- 
sively certified or an extract thereof may be issued under the individual signature 
of any manager. 

The Board of managers shall appoint from time to time amongst its 
members managers to whom it will delegate full powers as to the day to day 
management of the business of the Company and the representation of the 
Company towards third parties. However the Board of managers will remain re- 
sponsible for the operations and the management of the Company within the 
meaning of article 19 and following of the Law of 5 April of 1993 on the financial 
sector 

Any such appointment may be revoked from time to time by the board 
of managers subject for the Company to have on a permanent basis at least two 
such managers. 

Art. 13. The single manager, or, in case of plurality of managers the 
board of managers is vested with the broadest powers to manage the business of 
the Company and to authorise and/or perform all acts of disposal and administra- 
tion falling within the purposes of the Company. All powers not expressly re- 
served by the law or by the articles of incorporation to the general meeting shall 
be within the competence of its single manager, or, in case of plurality of manag- 
ers the board of managers. Vis-a-vis third parties its single manager, or, in case 
of plurality of managers the board of managers has the most extensive powers to 
act on behalf of the Company in all circumstances and to do, authorise and ap- 
prove all acts and operations relative to the Company not reserved by law or the 
articles of incorporation to the general meeting or as may be provided herein. 
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The Company will be bound by the sole signature of its single manag- 
er, or, in case of plurality of managers by the signature of any two managers 
signing jointly. In any event the Company will be validly bound by the sole signa- 
ture of any person or persons to whom such signatory powers shall have been 
delegated by its single manager, or, in case of plurality of managers by the board 
of managers or any two of the managers. 

Art. 14. Any manager is not held personally liable for the indebtedness 
of the Company. As agents of the Company, it is responsible for the performance 
of their duties. 

Subject to the exceptions and limitations listed in the following para- 
graph, every person who is, or has been, a manager or officer of the Company 
shall be indemnified by the Company to the fullest extent permitted by law 
against liability and against all expenses reasonably incurred or paid by him in 
connection with any claim, action, suit or proceeding which he becomes involved 
as a party or otherwise by virtue of his being or having been such manager or of- 
ficer and against amounts paid or incurred by him in the settlement thereof. The 
words "claim", "action", "suit" or "proceeding" shall apply to all claims, actions, 
suits or proceedings (civil, criminal or otherwise including appeals) actual or 
threatened and the words "liability" and "expenses" shall include without limitation 
attorneys' fees, costs, judgements, amounts paid in settlement and other liabili- 
ties. 

No indemnification shall be provided to any manager or officer: (i) 
against any liability to the Company or its shareholders by reason of wilful mis- 
feasance, bad faith, gross negligence or reckless disregard of the duties involved 
in the conduct of his office; (ii) with respect to any matter as to which he shall 
have been finally adjudicated to have acted in bad faith and not in the interest of 
the Company; or (iii) in the event of a settlement, unless the settlement has been 
approved by a court of competent jurisdiction or by the board of managers. 

The right of indemnification herein provided shall be severable, shall 
not affect any other rights to which any manager or officer may now or hereafter 
be entitled, shall continue as to a person who has ceased to be such manager or 
officer and shall inure to the benefit of the heirs, executors and administrators of 
such a person. Nothing contained herein shall affect any rights to indemnification 
to which corporate personnel, including managers and officers, may be entitled 
by contract or otherwise under law. 

Expenses in connection with the preparation and representation of a 
defence of any claim, action, suit or proceeding of the character described in this 
article shall be advanced by the Company prior to final disposition thereof upon 
receipt of any undertaking by or on behalf of the officer or manager, to repay 
such amount if it is ultimately determined that he is not entitled to indemnification 
under this article. 

Art. 15. The death or resignation of a manager, for any reason what- 
soever, shall not cause the dissolution of the Company. 

D. Decisions of the sole partner - Collective decisions of the part- 
ners 

Art. 16. Each partner may participate in the collective decisions irre- 
spective of the numbers of shares which he owns. Each partner is entitled to as 
many votes as he holds or represents shares. 

Art. 17. Except a higher majority as provided herein, collective deci- 
sions are only validly taken in so far they are adopted by partners owning more 
than half of the share capital. 
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The amendment of the articles of incorporation requires the approval of 
a majority of partners representing three quarters of the share capital at least. 

Art. 18. As the case may be, the sole partner exercises the powers 
granted to the general meeting of partners under the provisions of section XII of 
the law of 10 August 1915 concerning commercial companies, as amended. 

E. Financial year -Annual accounts - Distribution of profits 

Art. 19. The Company's year commences on the first of January and 
ends on the thirty-first of December. 

Art. 20. Every year as of the accounting year's end, the annual ac- 
counts are drawn up by the manager or, as the case may be, the board of man- 
agers. 

The financial statements are at the disposal of the partners at the regis- 
tered office of the Company. 

Art. 21 . Five per cent (5%) of the net profit are set aside for the estab- 
lishment of a statutory reserve, until such reserve amounts to ten per cent (10%) 
of the share capital. The balance may be freely used by the partners. The bal- 
ance is available for distribution by the general meeting of partners. The manager 
or as the case may be the board of managers may propose to the partners to dis- 
tribute interim dividends provided that interim accounts be drawn-up showing that 
the funds available for distribution are sufficient. 

F. Dissolution - Liquidation 

Art. 22. In the event of dissolution of the Company, the Company shall 
be liquidated by one or more liquidators, which do not need to be partners, and 
which are appointed by the general meeting of partners which will determine their 
powers and fees. Unless otherwise provided, the liquidators shall have the most 
extensive powers for the realisation of the assets and payment of the liabilities of 
the Company. 

The surplus resulting from the realisation of the assets and the pay- 
ment of the liabilities shall be distributed among the partners proportionally to the 
shares of the Company held by them. 

Art. 23. All matters not governed by these articles of incorporation shall 
be determined in accordance with the law of 10 August 1915 on commercial 
companies, as amended. 

Subscription and Payment 

The appearing party, represented as stated here above declares to 
subscribe all the twelve thousand five hundred (12,500) shares and to have them 
fully paid up in cash for an amount of twelve thousand five hundred euro (EUR 
12,500.-) 

Proof of such payments has been given to the undersigned notary who 
states that the conditions provided for in article 183 of the law of 10 August 1915 
on commercial companies, as amended, have been observed. 

Transitional dispositions 

The first financial year shall begin on the date of the formation of the 
Company and shall terminate on 31 December 2017. 

Expenses 

The expenses, costs, remunerations or charges in any form whatsoev- 
er which shall be borne by the Company as a result of its incorporation are esti- 
mated at approximately one thousand euro. 

Extraordinary General Meeting 

The above named person, representing the entire subscribed capital 
has immediately proceeded to pass the following resolutions: 
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1. The registered office of the Company shall be at 70, rue Baudouin, 
L-1218 Luxembourg, 

2. The following person is appointed, for an unlimited period, as man- 
ager of the Company: 

- Mr. Jacek Wolak, lawyer and tax advisor, born in Nowy Targ (Po- 
land), on 26 November 1974, with professional address at 70 rue Baudouin, L- 
1218 Luxembourg; 

Whereof the present notarial deed was drawn up in Belvaix, at the of- 
fice of the undersigned notary, on the day named at the beginning of this docu- 
ment. 

The undersigned notary who understands and speaks English states 
herewith that upon request of the representative of the above-appearing party, 
the present deed is worded in English followed by a French translation and in 
case of divergences between the English and the French texts, the English ver- 
sion will prevail. 

The document having been read to the appearing party, the said per- 
son signed together with the notary the present deed. 

Suit la traduction fran$aise du texte qui precede: 

L'an deux mille seize, le treize decembre. 

Par-devant MaTtre Jean-Joseph WAGNER, notaire de residence a 
Sanem, Grand-Duche de Luxembourg. 

A comparu: 

Monsieur Jacek Wolak, conseiller juridique et fiscal, ne a Nowy Targ 
(Pologne), le 26 novembre 1974, avec adresse professionnelle au 70 rue Bau- 
douin, L-1218 Luxembourg, 

ici represente par Madame Nadia WEYRICH, avec adresse profes- 
sionnelle a Belvaux, en vertu d’une procuration sous seing prive, ci-annexee. 

Lequel comparant, represente comme dit ci-avant, a requis le notaire 
instrumentant de dresser acte d’une societe a responsabilite limitee qu’il declare 
constituer et dont il a arrete les statuts comme suit: 

A. Objet - Duree - Denomination - Siege social 

Art. 1 er . II est cree par les presentes une societe a responsabilite limi- 
tee (S.a r.l.) regie par la loi du 10 aout 1915 relative auxsocietes commerciales, 
telle qu'amendee, ainsi que par les presents statuts, sous la denomination de 
“TLS Wolak Luxembourg S.a r.l." (ci-apres la «Societe»). L'(les) associe(s) 
n'est (ne sont) tenu(s) des dettes de la Societe qu'a concurrence de son (leur) 
apport respectif au capital social. 

Art. 2. La Societe a pour objet I'execution de toutes expertises fiscales, 
comptables et economiques, de tous mandats de gestion et d'organisation admi- 
nistrative ou a de conseil en organisation. La Societe pourra egalement effectuer 
des travaux de secretariat et d'assistance comptable a destination d'entreprises 
ou d'institutions au sens large. 

La Societe peut aussi acquerir, detenir et ceder, sous quelque forme 
que ce soit, par tous moyens, que ce soit directement ou indirectement, de parti- 
cipations, droits, prises d'interets ou obligations de societes luxembourgeoises et 
etrangeres et peut agir comme commandite, et prendre des interets de comman- 
dite dans n’importe qu’elle societe en commandite luxembourgeoise. 

Neanmoins, la societe n'exercera en aucune maniere une activite de 
Professionnels du Secteur Financier ou qui releverait de la surveillance de la 
Commission de Surveillance du Secteur Financier. 
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Elle pourra en outre exercer toutes activites accessoires et connexes 
se rattachant directement ou indirectement a son objet social. 

Art. 3. La Societe est constitute pour une duree illimitee. 

Art. 4. Le siege social est fixe a Luxembourg-Ville, Grand-Duche de 
Luxembourg-Ville. 

Le conseil de gerance, peut decider la constitution de succursales, de 
filiales et d'autres bureaux situes dans le Grand-Duche de Luxembourg ou a 
I'etranger. Le siege social peut etre transfere au sein de la meme municipality par 
simple resolution du conseil de gerance. 

Si le conseil de gerance, estime que des evenements politiques ou mi- 
litaires extraordinaires intervenus ou imminents sont de nature a gener le derou- 
lement normal des activites de la Societe la oil la Societe a son siege social, ou a 
entraver les communications entre le siege social et des personnes se trouvant a 
I'etranger, le siege social peut etre transfere temporairement a I'etranger jusqu'a 
la disparition complete de ces circonstances anormales; ces mesures provisoires 
seront sans effet sur la nationality de la Societe qui, nonobstant ce transfert tem- 
poraire, restera une societe de droit luxembourgeois. 

B. Capital social - Parts sociales 

Art. 5. Le capital de la Societe est de douze mille cinq cents euros 
(EUR 12.500,-), represente par douze mille cinq cents (12.500) parts d'une va- 
leur nominale d'un euro (EUR 1,-) chacune. 

Chaque part donne droit a une voix dans les deliberations des assem- 
blies generates ordinaires et extraordinaires. 

Art. 6. Le capital social pourra etre modifie a tout moment par decision 
de la majority des associes representant au moins les trois quarts du capital so- 
cial. 

Art. 7. La Societe ne reconnaTt qu'un seul detenteur par part. Les co- 
proprietaires indivis designeront un representant unique qui les representera au- 
pres de la Societe. 

Art. 8. Les parts de la Societe sont librement cessibles entre associes. 
Elies ne peuvent etre cedees entre vifs a un nouvel associe que sous reserve de 
I'accord des autres associes, donne en assemblee generate a la majority des 
trois quarts du capital social. 

En cas de deces, les parts de I'associe decide ne peuvent etre cedees 
a de nouveaux associes qu'avec I'accord des autres associes, donne en assem- 
blee generale, a la majority des trois quarts du capital social. Toutefois, cet ac- 
cord n'est pas requis si les parts sont cedees aux ascendants ou aux descen- 
dants ou conjoint survivant. 

Art. 9. Le dices, la privation des droits civiques, la faillite ou I'insolvabi- 
lite d'un des associes n'entraTne pas la dissolution de la Societe. 

Art. 10. Les creanciers, les cessionnaires ou les heritiers ne pourront, 
pour quelque motif que ce soit, apposer des scelles sur les biens ou les docu- 
ments de la Societe. 

C. Gerance 

Art. 11. La Societe est administree par un ou plusieurs gerants, asso- 
cies ou non. Le(s) gerant(s) est (sont) nomme(s) et revoque(s) par I'assemblee 
generale des associes, qui determine ses (leurs) pouvoirs et la duree de ses 
(leurs) fonctions, et qui statue a la majority simple. Si aucun terme n'est indique, 
le(s) gerant(s) est (sont) normme(s) pour une periode indeterminee. Le(s) ge- 
rant(s) est (sont) reel igible(s) mais leur nomination est egalement revocable avec 
ou sans motifs (ad nutum) et a tout moment. 
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Art. 12. En cas de plurality de gerants, tout gerant peut participer a 
une reunion du conseil de gerance par conference telephonique ou d'autres 
moyens de communication similaires permettant a toutes les personnes prenant 
part a cette reunion de s'entendre les unes les autres et de communiquer les 
unes avec les autres. 

Une reunion peut egalement etre tenue uniquement sous forme de 
conference telephonique. La participation a ou la tenue d'une reunion par ces 
moyens equivaut a une presence en personne a une telle reunion ou a une reu- 
nion tenue en personne. Les gerants peuvent etre represents aux reunions du 
conseil de gerance par un autre gerant, sans limitation quant au nombre de pro- 
curations qu'un gerant peut accepter et voter. 

Un avis ecrit de toute reunion du conseil de gerance doit etre donne 
aux gerants au moins vingt-quatre (24) heures avant la date prevue pour la reu- 
nion, sauf s'il y a urgence, auquel cas la nature et les motifs de cette urgence se- 
ront mentionnes dans I'avis de convocation. II pourra etre passe outre a cette 
convocation a la suite de I'assentiment de chaque gerant par ecrit, par cable, te- 
legramme, telex, email ou telecopie ou tout autre moyen de communication simi- 
laire. Une convocation speciale ne sera pas requise pour une reunion du conseil 
se tenant a une heure et un endroit determines dans une resolution prealable- 
ment adoptee par le conseil de gerance. 

Le conseil de gerance ne delibere ou n'agit valablement que si une 
majorite absolue au moins de ses membres est presente ou representee. 

Les decisions du conseil de gerance sont valablement prises avec I'ac- 
cord de la majorite absolue des gerants de la Societe presents ou represents. 

Le conseil de gerance peut egalement, a I'unanimite, prendre des reso- 
lutions sur un ou plusieurs documents similaires par voie circulaire en exprimant 
son approbation par ecrit, par cable ou telecopie ou tout autre moyen de commu- 
nication similaire. L'ensemble constituera les documents circulaires dument exe- 
cutes faisant foi de la resolution intervenue. Les resolutions des gerants, y com- 
pris celles prises par voie circulaire, seront certifies comme faisant foi et un ex- 
trait pourra etre emis sous la signature individuelle de chaque gerant. 

Le conseil de gerance pourra nommer de temps a autre parmi ses 
membres des gerants a qui il pourra deleguer la gestion journaliere des activites 
de la Societe et la representation de la Societe envers les tiers. Toutefois, le con- 
seil de gerance restera responsable des operations et de la gestion de la Societe 
au sens de I'article 19 et suivants de la loi du 5 avril 1993 sur le secteur financier. 

Une telle nomination peut etre revoquee de temps a autre par le con- 
seil de gerance a la condition que la Societe ait en permanence deux tels gerants 
au moins. 

Art. 13. Le gerant unique et, en cas de plurality de gerants, le conseil 
de gerance a les pouvoirs les plus etendus pour gerer les affaires de la Societe 
et pour autoriser et/ou effectuer tous acte de disposition et d'administration tom- 
bant dans les objets de la Societe. Tous les pouvoirs qui ne sont pas expresse- 
ment reserves par la loi ou les statuts a I'assemblee generale sont de la compe- 
tence du gerant unique et, en cas de plurality de gerants, du conseil de gerance. 
A regard des tiers, le gerant unique et, en cas de plurality de gerants, le conseil 
de gerance a les pouvoirs les plus etendus pour agir pour le compte de la Socie- 
te en toutes circonstances et pour faire, autoriser et approuver tous actes et ope- 
rations relatifs a la Societe qui ne sont pas reserves par la loi ou les presents sta- 
tuts a I'assemblee generale ou tel que prevu dans les presents statuts. 
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La Societe sera engagee par la signature du gerant unique et, en cas 
de plurality de gerants, par la signature conjointe de deux des gerants. Dans tous 
les cas, la Societe sera valablement engagee par la seule signature de toute(s) 
personne(s) a qui de tels pouvoirs de signature auront ete delegues par le gerant 
unique et, en cas de plurality de gerants, le conseil de gerance ou par deux des 
gerants. 

Art. 14. Un gerant n'est pas personnellement responsable des dettes 
de la Societe. En tant que representant de la Societe, il est responsable de I'exe- 
cution de ses obligations. 

Sous reserve des exceptions et limitations enumerees au paragraphe 
suivant, toute personne qui est, ou qui a ete gerant, dirigeant ou responsable de 
la Societe, sera, dans la mesure la plus large permise par la loi, indemnisee par 
la Societe pour toute responsabilite encourue et toutes depenses raisonnables 
contractees ou payees par el le en rapport avec toute demande, action, plainte ou 
procedure dans laquelle elle est impliquee a raison de son mandat present ou 
passe de gerant, dirigeant ou responsable et pour les sommes payees ou con- 
tractees par elle dans le cadre de leur reglement. Les mots «demande», «ac- 
tion», «plainte» ou «procedure» s'appliqueront a toutes les demandes, actions, 
plaintes ou procedures (civiles ou criminelles, y compris le cas echeant toute 
procedure d'appel) actuelles ou previsibles et les mots «responsabilite» et «de- 
penses» devront comprendre, sans que cette liste soit limitative, les honoraires 
d'avocats, frais et depens, jugements et montants payes en reglement et autres 
responsabilites. 

Aucune indemnity ne sera versee a tout gerant, dirigeant ou respon- 
sable: (i) en cas de mise en cause de sa responsabilite vis-a-vis de la Societe ou 
de ses associes en raison d'un abus de pouvoir, de mauvaise foi, de negligence 
grave ou d'imprudence dans I'accomplissement des devoirs decoulant de sa 
fonction; (ii) pour toute affaire dans laquelle il serait finalement condamne pour 
avoir agi de mauvaise foi et non dans I'interet de la Societe; ou (iii) dans le cas 
d'un compromis ou d'une transaction, a moins que le compromis ou la transac- 
tion en question n'ait ete approuve par une juridiction competente ou par le con- 
seil de gerance. 

Le droit a indemnisation prevu par les presentes, n'affectera aucun 
autre droit dont un gerant, dirigeant ou representant peut beneficier actuellement 
ou ulterieurement. II subsistera a regard de toute personne ayant cesse d'etre 
gerant, dirigeant ou representant et beneficiera aux heritiers, executeurs testa- 
mentaires et administrateurs de telles personnes. Les dispositions du present ar- 
ticle n'affecteront aucun droit a indemnisation dont pourrait beneficier le person- 
nel de la Societe, y compris les gerants, dirigeants ou representants en vertu 
d'un contrat ou autrement en vertu de la loi. 

Les depenses en rapport avec la preparation et la representation d'une 
defense a I'encontre de toute demande, action, plainte ou procedure de nature 
telle que decrite dans le present article, seront avancees par la Societe avant 
toute decision sur la question de savoir qui supportera ces depenses, moyennant 
I'engagement par ou pour le compte du representant ou du dirigeant de rembour- 
ser ce montant s'il est finalement determine qu'il n'a pas droit a une indemnisa- 
tion conformement au present article. 

Art. 15. Le deces ou la demission d'un gerant pourquelque raison que 
ce soit n'entraTne pas la dissolution de la Societe. 
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D. Decisions de I'associe unique - Decisions collectives des 

associes 

Art. 16. Chaque associe peut participer aux decisions collectives, quel 
que soit le nombre de parts qu'il detient. Chaque associe a un nombre de voix 
egale au nombre de parts qu'il detient ou qu'il represente. 

Art. 17. A moins qu'une majorite plus importante soit requise en vertu 
des presents statuts, les decisions collectives sont adoptees a la majorite des 
associes detenant plus de la moitie du capital social. 

La modification des statuts exige I'accord des associes representant au 
moins les trois quarts du capital social. 

Art. 18. Le cas echeant, I'associe unique exerce les pouvoirs attribues 
a I'assemblee generale des associes, conformement aux dispositions de la Sec- 
tion XII de la loi du 10 aout 1915 relative aux societes commerciales, telle 
qu'amendee. 

E. Exercice fiscal - Comptes annuels - Distribution des profits 

Art. 19. L'exercice de la Societe commence le premier janvier et 
s'acheve le trente et un decembre de la meme annee. 

Art. 20. Chaque annee, le gerant, ou le cas echeant le conseil de ge- 
rance etablit les comptes annuels. 

Les comptes annuels sont disponibles au siege social pour tout asso- 
cie de la Societe. 

Art. 21. Cinq pour cent (5%) du benefice net de la Societe est affecte a 
la constitution de la reserve legale, jusqu'a ce que cette reserve atteigne dix pour 
cent (10%) du capital social. Le solde peut etre affecte librement par les asso- 
cies. Le solde peut etre affecte a la distribution par I'assemblee generale des as- 
socies. Le gerant ou le cas echeant le conseil de gerance, peut proposer aux as- 
socies de distribuer un acompte sur dividende pour autant que soit etabli un etat 
comptable faisant apparaTtre que les fonds disponibles pour la distribution sont 
suffisants. 

F. Dissolution - Liquidation 

Art. 22. En cas de dissolution, la Societe sera liquidee par un ou plu- 
sieurs liquidateurs, qui ne sont pas necessairement des associes, nommes par 
I'assemblee generale des associes, qui fixent leur mandat et leurs honoraires. 
Sauf decision contraire, les liquidateurs disposeront des pouvoirs les plus eten- 
dus pour la realisation I'actif et le paiement du passif de la Societe. 

L'actif apres deduction du passif sera partage entre les associes en 
proportion des parts sociales detenues dans le Societe. 

Art. 23. Toute question qui n'est pas regie par les presents statuts est 
regie par la loi du 10 aout 1915 relative aux societes, telle que modifiee. 

Souscription et paiement 

La partie comparante representee comme indiquee en tete des pre- 
sentes declare souscrire toutes les douze mille cinq cents (12.500) parts so- 
ciales, et les avoir integralement liberees en numeraire pour la somme de douze 
mille cinq cents euros (EUR 12.500,-) selon I'allocation suivante: 

La preuve de ces paiements est donnee au notaire soussigne, qui de- 
clare que les conditions fixees par I'article 183 de la Loi du 10 aout 1915 relative 
aux societes commerciales, telle que modifiee, ont ete satisfaites. 

Disposition transitoire 

Le premier exercice commence a la date de constitution de la Societe 
et s'achevera le 31 decembre 2017. 
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Frais 

Les frais, couts, remunerations ou charges sous quelque forme que ce 
soit, supportes par la Societe pour les besoins de sa constitution, sont estimes a 
environ mille euros. 

Assemblee generale extraordinaire 

La personne susvisee, representant I'integralite du capital souscrit a 
adopte aussitot les resolutions suivantes: 

1. Le siege social de la Societe est fixe au 70, rue Baudouin, L-1218 
Luxembourg. 

2. Les personnes suivantes sont nominees, pour une duree illimitee, 
gerants de la Societe: 

- Monsieur Jacek Wolak, conseiller juridique et fiscal, ne a Nowy Targ 
(Pologne), le 26 novembre 1974, avec adresse professionnelle au 70 rue Bau- 
douin, L-1218 Luxembourg. 

DONT ACTE, le present acte a ete dresse a Belvaux, en I’etude du no- 
taire soussigne, a la date figurant en tete des presentes. 

Le notaire soussigne, qui comprend et parle I'anglais, declare par les 
presentes que, a la demande de la partie comparante susvisee, le present acte 
authentique est redige en anglais et suivi de sa traduction en frangais; en cas de 
divergence entre le texte anglais et le texte frangais, la version anglaise prevau- 
dra. 

Apres lecture du document a la partie comparante elle a signe avec le 
notaire le present acte authentique. 

Signe : N. WEYRICH, J.J. WAGNER. 


Enregistre a Esch-sur-Alzette A.C., le 14 decembre 2016. Relation: 
EAC/201 6/29282. Regu soixante-quinze Euros (75.- EUR). Le Receveur, signe : 
SANT ION I. 
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